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LEASE AGREEMENT

THIS LEASE AGREEMENT made and eﬁtered into as of the first
day of January, 1974 by and between the Rhode Island Industrial Facilities
Corporation, a public body corporate and agency of the State of Rhode Islat
created under the 1éVJs of Rhode Island (the "Corporation'), and the
Providence and Worcester Company (the "Lessee''), a corporation organiz
and existing under and by virtue of the laws of the State of Delaware, party

of the second part;

WITNESSETH:

et e i e

WHEREAS, Chapter 37.1, Title 45 of the General Laws of
Rhode Island 1956, as amended, known as the Rhode Island Industrial
Facilities Corperation Act (the "Act') authorizes the establishment
of the Rhode Island Industrial Facilities Corporation (the "Corporation')

| as a public body corporate and agency of the State of Rhode Island for the

purpose of issuing its revenue bonds to defray the cost of acquiring,
constructing, financing and leasing projects including railroad rolling
stock and locomotives; and

WHEREAS, the Corporation is authorized to lease to others any
projects so acquired, constructed, financed or leased with the proceeds
of the revenuc bonds and secure the payment of principal and interest on
any bonds so issued by a pledge of the income and revenues derived from
the lease c;f the project as well as a pledge of the proceeds of any sale

of the project; and



WHEREAS, the Providence and Worcester Company (the
"Lessee') a Delaware corporation authorized to do business as a
railroad in Rhode Island and Massachusetts owns and operates a rail-

road in Rhode Island; and

.WHEREAS, the Lessee has been induced to complete the
acquisition of locomotives by the passage of legislation per-
mitting the Corporation to acquire the Locomotives for lease
to the Lessee and'the commitment of the Corporation to effectuat

such acquisition and lease; and

WHEREAS, the acquisition of certain locomotives will
greatly aid the Lessee in the continued operation of its railros
in the State of Rhode Island; and

WHEREAS, pursuant to a resolution adopted on January 22,.
1974, the Corporation has offered to acquire certain locomotives as a
means of encouraging and facilitating industrial development by the
expansion of railroad transportation facilities and to lease said locomotives
to the Lessee; and

WHEREAS, pursuant to a resolution adopted on January 22,
1974, the Corporation has authorized the issuance of its Industrial
Development Revenue Bonds to accomplish this purﬁose;and

WHEREAS, pursuant to a resolution adopted on January 22,
1974, the Corporation authorized and approved the execution and delivery
of this L.ease Agreement and the Indenture of Mortgage and Trust dated as
of January 1, 1974, between the Corporation and the Trustee, and the issus
of its Industrial Development Revenue Bonds (1974 Providence and Worcest
Company Project) in the aggregate principal amount of $1, 500, 000 (the ""Bc

NOW, THEREFORE, in consideration of the premises and other
good and valuable consideration and of the mutual benefits, covenants

and agreements herein expressed, the parties hereby agree as follows:



ARTICLE I

DEFINITIONS

Section 1.1. Definitions. The following terrms have the following
meanings in this L.ease Agreement.

"Act" means the Rhode Island Industrial Facilities Corporation
Act (Title 45, Chaptfzr 37.1 of the General Laws of Rhode Island, 1956)

as amended to the date of this Lease Agreement.

"Authorized Corporation Representative' means such person at
, the time designated by written certificate furnished to the Lessee and the
Trustee containing the specimen signature of such person and signed on
behalf of the Corporation by its chairman or vice-chairman, to act in beha
of the Corporation. Such certificate shall designate an alternate or alterna:
Any such person shall be satisfactory to the Lessee and ghall he replaced
promptly by the Corporation upon the writteﬁ request of the Lessee,
"Authorized Lessee Representative' means such person, and his
alternate or alternates, at the time designated by written certificate
furnished to the Corporation and the Trustee containing the specimen signa-
ture of such persons and signed on behalf of the Lessee by the president or
any vice president of the Lessee, to act on behalf of the Lessee., All
notices and requests required or permitted to be given by Lessee hereunde:
shall be signed by an Authorized Lessee Representative.
"Bond Fund" means the Fund established by Section 501 of
the Indenture.

"Bonds'" means the Corporation's proposed $1, 500,000 aggregat



principal amount of Industrial Development Revente Bonds (1974 Providenc
and Worcester Coinpany Project) authorized to be issued pursuant to the

terms and conditions of the Indenture,

"Corporation" means the Rhode Island Industrial Facilities
Corporation and any successor thereof or thereio.

"Indenture"” shall mean the Indenture of Mortgage and Trust date
of the date hereof by and between the Corporation and Rhode Island Hospita
Trust National Bank as Trustee, pursuant to which the Bonds are to be
authenticated and delivered, and any amendments and supplements thereto.

"Independent Counsel' means an attorney duly admitted to
practice law before the highest court of any state and not an officer,
direc'tor or full time employee of either the Corporation or the Lessee,
or a firm of attorneys, a member of which is duly admitted to practice
law before the highest court of any state and no member of which is an
officer, director or full time employee of either the Corporation or the
.Lessee, in each case selected by the Corporation and acceptable to the
Lessee and the Trustee (such acceptance not to be unreasonably withheld}.

"Independent Engineer" means an engineer or engineering firm
registered and qualified to practice the profession of engineering under
the laws of Rhode Island and who is not and no member of which is an
officer, director or employee of the Corporation or the Lessee.

"Lease Agreement' means this Lease Agreement as from time
to time amended.

"Lease Term'' means the duration of the leasehold estate create:
in the Lease Agreement as specified in Section 3.2.

"Locomotives' means five Model M-420-R 2000 h.p. diesel elec

locomotives to be furnished by MLW-Worthington Limited of Montreal,



Quebec in accordance with a purchase agreement betwé_en the Lessee

and MLW-Worthington Limited dated October 16, 1972 as modified by a
purchase agreement dated December 21, 1972 and letter agreements dated
December 10, 1973 anci December 11, 1973 respectively together with any
replacements, improvements, accessiong, substitutions and additions ac-
quired as provided in this Lease Agreement. The term "locomotive" meai

any one of the Loocomotives.

"Lessee' shall mean Provideﬁce and Wércester Company, a
corporation organized and existing undér the laws of the State of Delaware
and authorized to operate a railroad in the State'of Rhode Island and the
Commonwealth of Massachusetts, or its successors or assigns and any
surviving, resulting or transferee corporation under this Lease Agreement
in accordanc.e with Section 5. 4 hereof.

"Net Proceeds', when used with respect to any insurance or
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mesoneg the groce nroceede from the
insurance or confiscation or requisition award with respect to which that
term is used remaining after payment of all expenses (including attorneys'
fees and any extraordinary expenses of the Trustee) incurred in the
collection of such gross proceeds.

"Outstanding' when used with reference to Bonds and as of any
particular date, describes all Bonds theretofore and thereupon being
authenticated and delivered except (a) any Bond cancelled by the Trustee
or proven to the satisfaction of the Trustee to have been cancelled by the
Issuer on of before said date, (b) any Bond for payment or redemption of
which moneys equal to the principal amount or Redemption Price thereof,
as the case may be, with interest to the date of maturity or redemption
date, shall have theretofore been deposited with the Trustee in trust

(whether upon or prior to maturity or the redemption date of such Bond)
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and, except in the case of a Bond to be paid at maturity, of which notice
- shall have been gi\}en or provided for in accordance with Articie III, and
(c} any Bond in lieu of or in substitution for whic.h anot.her bond shall have
been authenticated and delivlered pursuant to Article II vor Section 304. |
"Permitted Encumbrances' means, as of any particular time,
(i) liens for taxes not then delinquent,
(ii) this Lease Agreement and the Indenture, and

(iii) any mechanic's, laborer's, materialman's, supplier's or
y p

vendor's lien or right in respect thereof if payment is not yet due and

payable or is being contested in good faith.

"Project Fund" means the Fund established by Section 402
of the Indenture,
"Redemption Price' means, with respect to any Bond, the
amount thereof plus the applicable premium, if any, payable
upon redemption thereof and any additional or special premium payable
pursuant to such Bond and the. Indenture.

"Sinking Fund Installments'' shall have the meaning given thereto

in the Indenture.

"Tax Incidence Date" means the date upon which an event
occurs which causes interest on the Bonds (other than Bonds held by
the Lessee or any related person) to be included in the gross income
of the recipient thereof for Federal income tax purposes pursuant to
Section 103 of the Internal Revenue Code.

"Trustee'" means Rhode Island Hospital Trust National Bank,

and its successor or successors hereafter appointed in the manner pro-

vided in the Indenture.

Except where the context otherwise requires, words imparting

the singular number include the plural number and vice versa and words



imparting persons include firms, associations and corporations.,
Any terms not otherwise defined herein, unless a different
meaning clearly appears from the context, have the same meanings in

this Lease Agreement as those terms are given in the Indenture.



ARTICLE I

ACQUISITION OF LOCOMOTIVES

Section 2, 1, Acqﬁisiﬁon of I.ocomotives, 1., As promptly

as practicable after receipt of the proceeds of sale of the Bonds referred tc
in Section 2. 3 hereof and out of said proceeds of sale, the Corporation will
subject to the provi.éions of Section 2.2 hereof, cause to be acquired for us
of the Lessee the Loocomotives, The Lessee agrees prior to the delivery C
the Bonds to exercise the option to purchase the remaining Locomotives ur
the purchase agreement with the vendor, MLW-Worthington Limited dated
October 10, 1972, as amended. The Lessee further agrees to cause title -
the Locomotives to be conveyed to the Corporation.

2, The Lessee covenants that it will obtain or cause to be ob-

+tninad A1l Ay
aned L. e

Ty Lpprovais, perinils aud uliier ceriificaiions and author
zations from any and all governmental agencies in connection with the
acquisition of the Locomotives.

3. The Corporation will extend to the Lessee all warranties
received by the Corporation in connection with the manufacture and deliver
of the Locomotives. If requested, the Corporation shall execute and delive
appropriate instruments to the Lessee to accomplish the foregoing.

4. 'The Lessee covenants that it \;s}ill take such action and
institute such proceedings as shall be necessary to cause and require all
vendors and suppliers to complete their contracts diligently in accordance
with the terms of said contracts, including, without limitations, the correc
of any defective work and replacement and repair of defective equipment an
parts, and the Corporation agrees that the Lessee may, from time to
time, in its own name, or in the name of the Corporation, take such actior

as may be necessary or advisable, as determined by the Lessee, to insure

the acquisition of equipment in accordance with any applicable contract per-



taining thereto, and to correct, replace and repair defects in the Loco-~
motives, with all costs and expenses incurred in connection with any and
all of the foregoing to be borne by the Lessee, subject to reimbursement,

however, as part of the costs of the acquisition of the Locomotives.

5. Upon delivery of eachllocovmotive to the Lessee for the
account of the Corporation at such location as shall from time to time be
specified by the L.essee, the Lessee shall furnish to the Corporation a recei
stating that said iocomotive has been délivered to the LLessee pursuant

to this Lease Agreement.

Section 2. 2. Completion by Liessee, In the event that moneys

in the Project Fund are not sufficient to pay the costs of the acquisition of th
Locomotives in full, the Lessee shall at its own expense and without any rig
of reimbursement in respect thereof pay that portion of such costs, as may

¥ o~ 2 o - PIGF o R B o~ e
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Section 2, 3. Issuance of Bonds., The Corporation has concurren

with the execution and delivery hereof sold and delivered the Bonds in the
principal amount of $1, 500,000 under and pursuant to a resolution adopted
by the Corporation on January 22, 1974 authorizing the issuance of the
Bonds and under and pursuant to the Indenture. The proceeds of sale of the
Bonds remaining after the deposit in the Bond Fund of an amount equal to
interest accrued on the Bonds to the date of delivery thereof shall be deposit
in the Project Fund.

Section 2,4, Disbursements from the Project Fund. The Corpor:

will as hereinafter provided authorize and direct the Trustee to use the mon
in the Project Fund for the following purposes, only, without duplication of
amounts:

(a) Payment of the initial or acceptance fee of the Trustee,

legal and accounting fees and expenses and printing and en-



graving costs, and all other costs and expenses incurred in
connection with the preparation, authorization, sale and
issuance of‘the Bonds, including underwriting and legal fees and
commissions, and the p‘reparation, execution and filing;T

of the Indenture and this Lease Agreement and all other

documents in connection therewith or herewith.

(b) Payment of, or reimbursement of the Lessee and
the Corporation in full for all advances and ‘payments made
by them or either of them or for their accounts at any time
prior to or after the delivery of the Bonds for, expenditures
in connection with the preparation of plans and specifications for

the Locomotives (including any preliminary study or planning);

ther cost of acquisition of the Locomotives; and miscellaneous
expenses incidental to any of the foregoing items.

(c) Payment of the expenses, if any, for supervision and
other work done by officers or employees of the Lessee in
connection with the preparation of plans and specifications for
and acquisition of the Locomotives, provided that such expenses
are to be treated on its books by Lessee as capital expenditures
in accordance with generally accepted accounting principles
applied on a consistent basis.

(d) Payment of expenses incurred with approval of the Lessee
in seeking to enforce any remedy against any vendor or supplier
relating to the acquisition of the Locomotives.

(e) Payment of any other costs and expenses relating to
the acquisition of the L.ocomotives or sale of the Bonds that
may be approved in writing by the Authorized Corporation
Representative and the Authorized l.essee Representative,

(f) Payment into the Bond Fund of $52,505.00 representing

interest costs to ~» paid on the Bonds during the period of
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acquisition of the l.ocomotives.
Such payments and reimbursements shall be made by the Trustee only upon
receipt of a written requisition for such payment signed by the Authorized
Corporation Representative (or his alternate) and the Authorized Lessee’
Representative (or his alternate) certifying that:
(1) An obligation in the ‘stated amount has been incurred or
paid by or on behalf of the Corporation or the lLessee, describing
Ulreasonablgckﬁailthe purpose of the payment and to whom such
obligatioh is owed, accompaniéd by appropriate evidence of such
obligation; and
(2) They have no notice of any vendor's, mechanic's, or
other liens or right to liens, chattel mortgages or conditional
sales contracts, or other contracts or obligations which should

be satisfied or discharged before such payment is made;

'and in the case of a payment or reimbursement for the cost

of acquisition of one or more locomotives, upon the further
receipt of an opinion of counsel satisfatory to the Trustee
that, subject to the payment in full of the purchase price
therefor and except as otherwise contemplated by this Lease
Agreement and the Indenture, the Corporation has clear and
marketable title to such locomotives, provided, however,

that the Trustee may advance monies from the Project Fund to
the Corporation or the Lessee, as agent of the Corporation, for
by the Corporation or such agent in making any such payments re
to in subsections (b), (c¢), and (e) of this Section 2.4, if the
is furnished to the Trustee an agree&ent satisfactory to the
Trustee, executed by the Lessee, indemnifying the Trustee again

any loss occasioned thereby.

Any balance remaining in the Project Fund shall be paid into the

Bond Fund as provided in Section 404 of the Indenture,
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Section 2.5. Numbering and Index of Locomotives, The Loco-

motives delivered to the Lessee will be numbered with the Lessee's road
numbers assigned thereto. At all times after such delivery, the Lessee
will cause the L.occomotives to bear such numbers borne by such Locomotiv

at the time of its delivery hereunder; provided, however, that the Lessee

may change the numbers borne by the L.ocomotive if prior thereto the Less
shall havve filed with the Corporation a statement of the new numbers to be
substifzgted therefor and the Lessee shall have filed, deposited, registered
and recorded such statement wherever this Lease Agreement shall have
been filed, deposited, registered or recorded. The Lessee will keep on
file an index of the Locomotives.

Section 2.6. Identification Marks. On each side of each locomo

unit of the Locomotives there will be marked by a metal plate or otherwise
following legend in letters not less than one inch in height.

"RHODE ISLAND INDUSTRIAL FACILITIES CORPORATION

OWNER AND LESSOR."

If during the continuance of this Lease Agreement any such marking shall 2
time be removed, defaced or destroyed on the Locomotives then subject to
L.ease Apgreement, the Lessee shall immediately cause such marking to be
stored or replaced. The Lessee shall not allow the name of any person; a
tion or corporation to be placed on the Loocomotives as a designation which
might be interpreted as indicating a claim of ownership thereof by any
person, association or corporation other than the Corporation; but the Les
may letter the Locomotives with the names or initials or other insignia
customarily used by the Lessee on its locomotives of the same or a similal
type for convenience of identification of the right of the Lessee to use and
operate the L.ocomotives under this Lease, and may also letter the L.oco-

motives with the name or initials or other insignia of the Corporation.



ARTICLE II1

LEASE OF THE LOCOMOTIVES AND RENTAL PROVISIONS

Section 3.1. Lease of the Locomotives. The Corporation hereb;

leases to the Lessee and the lL.essee hereby leases from the Corporation th
Locomotives for and during the term hereinafter provided and upon and
subject to the terms and conditions hereinafter set forth.

Section 3.2. Duration of Term. The term of this Lease Agree-

ment shall commence as of January 1, 1974, and unless terminated or
extended as provided in this l.ease Agreement shall expire on January 1, 1

i

or if any Bonds are outstanding on January 1, 1989, on the first day there-
after upon which no Bonds are outstanding.
The Corporation agrees to permit the Lessee to remain in sole a

.
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of the Lleagse Term. The Corporation covenants and represents that it has
“ful]. right and lawfﬁl authority to entér into thi,ré Lease A}glzeement rfor its
full term, including any extension of the term, and to grant the options to
purchase contained in this Lease Agreement. So long as the Lessee shall
duly perform all ils obligations under this Lease Agreement, the Lessee
shall have the right to have, hold and enjoy peaceful, quiet and undisputed
possession of the Locomotives during the Lease Term, subject only to
the matters specifically herein excepted, and the Corporation shall take all

appropriate action requested by the Lessee to that end.

Section 3.3. Rental Provisions; Pledge of Agreement and Rent.

(a) The Lessee covenants to make semiannual rental payments during the
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term of this Lease Apgreement not later than 15 days prior to each
interest payment date for the Bonds. In the event a rental payment date
falls on a non-banking day of the Trustee, the rental payment involved
shall be due and payable at the time of opening for business.on the next
succeeding day that is a banking day of the Trustee. The amount of each
such rental payment shall be the sum of (i) the interest due on the Out-
standing Bonds on sgch interest payment date, (ii) the principal amount, if
any, of the Bonds then Outstanding due (otherwise than by call for redempti
on such interest payment date and (iii) the Sinking Fund Installment, if any,
due on such interest payment date as provided in the Indenture, provided
that such rental payments shall, to the extent the l.essee elects, be re-
duced by (1) the amount of all monies then held by the Trustee in the Bond
Fund to the extent not previously the basis for such reduction or then held
for the payment of Bonds called for optional redemption, plus (2) as and
to the extent Bonds theretofore redeemed, purchased by or delivered to
the Trustee are permitted by Section 507 of the Indenture to be credited
against Sinking Fund Installments, the principal amount of such Bonds. If
at any interest payment date, the balance in the Bond Fund (including the
rental payment as aforesaid) is not sufficient to pay such total amount due
on such date, the Lessee agrees to pay to the Trustee, on the day prior
to such date, rentals under this Agreement equal to the amount of such

deficiency.

(b) The Corporation hereby notifies the Lessee and the Lessee
acknowledges that all the Corporation's right, title and interest in this Le:
Agreement, including the rental provided for in this Section 3.3 has been
pledged by the Corporation as security for the Bonds, and in furtherance o
said pledge the Corporation hereby unconditionally assigns, and directs
Lessee to make, and the Lessee hereby covenants to make, such rental

payments directly to the Trustee for deposit in the Bond Fund in accordanc

with the Indenture.



(c) Lessee's election to deliver Bonds to the Trustee in satisfactior
of Sinking Fund Installments under the Indenture, or re'duce rental payraent
by the principal amount of Bonds redeemed or purchased by or delivered
to the Trustee, shall be exercised by Lessee's giving to the Trustee writtie
notice of such election aécompanied by the delivery of all such Bonds not
theretofore delivered to the Trustee, with all unmatured coupons attached,
on or before the 45th day preceding the date such Bonds are to be redeemed

| (d) There is expressly reserved to the Lessee the right, and
the L.essee is authorized and permitted, at any time it may choose, to pre:
pay, by deposit into the Bond Fund, all or any part of the rents payable um
this Section 3. 3, and the Corporation agrees that the Trustee may accept s
prepayments of rents when the same are tendered by the Lessee.

(e) After all Bonds have been retired and all interest and applic:
ble premium, if any, due thereon have been paid or provision for such re-
tirement and payment has been made in accordance with the Indenture, and
after payment in full of the fees, charges and expenses of the Trustee and
-paying agents and any other amounts required to be paid hereunder or unde
the Indenture, any excess moneys in the Bond Fund from whatever source
derived will be paid to the Lessee as an adjustment of rentals. This parag
shall survive the termination or expiration of this Lease Agreement for an;
reason.

Section 3.4. Obligation of L.essee Unconditional. So long as anjy

Bonds shall be Outstanding,
(a) The obligation of the Lessee to pay the rent as provided in
Section 3.3 of this Lease Agreement, and to make all other payment
required by this Lease Agreement, and to maintain the Locomotive:
in accordance with Section 4.1 of this Lease Agreement, shall be

absolute and unconditional, irrespective of any defense or any
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rights of set off, recoupment or counterclaim it might
otherwise have against the Corporation including but not
limited to any non-delivery of any or all of the Locomotiv
(b) The Lessee will not suspend or discontinue any such payment
| or terminate this Lease Agreement (other than such termination as i
provided for in this L.ease Agreement) for any cause including, withc
limiting the generality of the foregoing, failure of consideration, fai
of title, or commercial frustration of purpose, or any damage to or

— -

destruction of or condemnation or confiscation or requisition or

taking of use of or title to any locomotive or all of the Loocomotives
undér the exercise of the power of eminent domain or otherwise
by any competent governmental authority or by any person, firm
or corporation acting under governmental authority, or an§\r change
in the tax or other laws of the United States, the State of Rhode
Island or any political subdivision of either thereof, or any failure
of the Corporation to perform and observe any agreement or
covenant, whether express or implied, or any duty, liability or

obligation arising out of or connected with this L.ease Agreement,

The preceding paragraph (b) shall not be construed to release the Corpors
the Trustee from the performance of any of their agreements contained in

this Lease or, except to the extent provided in this Section 3.4, prevent o1
restrict the Lessee from asserting any rights which it may have against th
Corporation, the Trustee or any other persons under this Lease Agreemen
or under any provision of law or prevent or restrict the Lessee, at its own
cost and expense and in its name or in the name of the Corporation, from

prosecuting or defending any action or proceeding against or by third parti
or taking any othe’r action tov secure or protect its right of possession and t

of the Locomotives and its or their other rights under this Lease Agreemer
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ARTICLE IV
MAINTENANCE, MODIFICATIONS, ADDITIONAL RENTS AND

TAXES, INSURANCE, AND DAMAGE TG THE LOCOMOTIVES

Section 4.1, Maintenance and Modiﬁcations of Locomotives by

Lessee. (a) The Lessee agrees that during the Lease Term it will at its
own expense maintain, preserve and keep the Locomotives in good and safe
operating order and.condition and in good repair and shall make, from tim
to time, all replacements and repairs thereto (whether ordinary, extra-

ordinary, foreseen or unforeseen) as may be required to maintain and
operate the Locomotives. Except as otherwise provided in this

Lease Agreement, the Lessee shall not, however, ﬁart with pos-

session of, or suffer or allow to pass out of its possession or control the

Locomotives even when necessary to satisfy the requirements of this Sectic

i)

4.1 without prior written notice to the Authorized Corporation Repre-
sentative. In no event shall the Liessee suffer or allow the Locomotives
to pass outside the borders of the continental United States without the
pricr written consent of the Authorized Corporation Representative.

In its use of the Locomotives, the Lessee will at all times comply with

all applicable safety laws, and rules and regulations thereunder, provided,
however, the Lessee shall not be rgquired to comply with any such laws

(either statutory or common law), rules or regulations so long as the Less

shall contest in good faith the validity, existence or applicability thereof.

(b) The Lessee may from time to time, in its sole discretion
and at its own expense, make any additions, modifications or improve-
ments to the Locomotives, including installation of additional parts or
equipment to the Locomotives and to remove same, as it may deem desir-
able for its business purposes; provided that all such additions, modifica-
tions, improvements and removals do not materially impair the overall

operating efficiency of the Locomotives.



(c) The l.essee will not permit any materialmen's, mechanics' ¢
similar liens to be established or remain against the Locomotives; providec
that if the Liessee shall first notify the Trustee of its intention so to do, the
Lessee may in good faith contest any such lien, and may permit the items
so contested to remain unpaid during the period of such contest unless the

Corporat ion or the Trustee shall notify the Lessee that, in the opinion of Ir

dependent Counsel, as the result of such nonpayment the Locomotives or an
parts thereof will be subject to loss or forfeiture, in which event the Lesse
Ms/huélrl bromptlyﬁpay tr'he‘sai»ﬁe, The Cvé)‘r})»(‘)ratio‘n W{ll “co<A)p¥eraté fully wifh th(
Lessee in ény such contest,

Section 4.2. Additional Rents; Taxes; Payments in Lieu

of Taxes; Annual Administrative Fee, Etc. (a) The Corporation

acknowledges that under present law the Locomotives leased hereby will .nc
subject to taxation by the State of Rhode Island or any county, municipality
or other levying body so long as the Locomotives are owned by the Corpors
tion and that this factor, among others, materially induced the Lessee to
enter into this Lease Agreement. The Corporation covenants that it will
cooperate with the Liessee in resisting any taxes on the Locomotives if

so requested by the L.essee, The Lessee nevertheless agrees to pay

when due as additional rental (i) the sums required by the Act to be paid
to the State of Rhode Island and to the county, City, town and any other
political subdivision authorized to levy taxes in respect of the Locomotives
and (ii) all taxes and assessments, general and special, if any, levied and
assessed on the Locomotives foreseen or unforeseen, nonpayment of whict
would subject the Locomotives. or any locomotive unit theréof to loss or
forfeiture (all of which sums required to be paid by the Act, taxes, assess
ments, charges and impositions are in this Section called "'impositions'').

Any imposition relating to a fiscal period of any taxing authority part of
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which extends beyord the term of this Lease Agreement shall be
apportioned as of the expifation of suqh term. The Corporation
shall promptly forward to the Lessee any notide, bill or other
advice received by the Corporation concerning any imposition.
the extent required by law, the Lecssee shall also pay to the
city, town, school district or other political subdivision or
special district having taxing powers, in which the Locomotives
- are located, a payment in lieu of taxes which shall equal the
taxes on perqonal property which such Lessee would have been
required to pay, had it been the owner of such property during
the period for which such payment is made and under no circumst
shall the Corporation or its projects, properties, moneys or
bonds be obligated, liable or subject to any lien of any kind

for the enforcement, collection or payment thereof.

(b) The Lessee shall not, however, be required to pay any
impositions so long as the Corporation (or the lL.essee, to the extent
peéiiitted Ly law) shall contesi die validity or amouni of its or the Corpore
tion's obligation to pay the same, unless by the Lessee's failure so to pay

“such impositions the Locomotives or any locomotive unit thereof would be«
subject to loss or forfeiture, in which event such payment shall be made b
Lessee and the Lessee shall have the right to pursue its and the Corporati
claims for refund thereof. The Corporation agrees to cooperate with the

Lessee in connection with any administrative or judicial proceedings for

determining the validity or amount of any imposition, and the Corporation
hereby appoints and designates, and reserves the right in and for, the Les
in its own name or in the name of the Corporation as it may elect, to take
action which the Corporation may 1av§’fu11y take in respect of,-ifnposi’;ions ar
matters relating thereto; provided, however, that all costs and expenses o
the Corporation thereby incurred at the request of the Lessee or by reasor
of any such action takén by the Lessee in behalf of the Corporation shall be

borne and paid by the Lessee.



20.

(c) The Corpora"cion acknowledges that under present law the
acquisition, mé,intenance and repair éf the Locomotives by the Corporation
will not be subject to Rhode Island sales and use taxes. Any and all
Rhode Island sales and use taxes in connection with the acquisition, mai.ntén
and repair of the Locofnotives, including without limitation of the generalily
of the foregoing, the remodeling thereof and the making and installing
of imprerments, additions, substitutiohs, replacements and alterations
on and to the Locomotives (whether by the Lessee or its contractors,
subcentractors or other suppliers) shall be reimbursed by the Corporaticn
to the Liessee, by payment into the Bond Fund, as and to the extent that
such taxes are refunded to the Corporation by the State of Rhode Island.
The Corporation, at the request and expense of the Lessee, agrees
from time to time to make due application for such refund, and to cooperate
with the Lessee in taking all such further steps as may be required to
procure such refund.

(d) The Lessee agrees to pay to the Corporatior ar
administrative fee in the amount of $1,000 on the effective dat:
of this Lease Agreement and agrees to make subsequent payments :
the amount of $1,000 on the same day and month in each succeedil
calendar year throughout the Lease Term.

Section 4.3, Insurance., (a) The Lessee shall throughout the
Lease Term keep the Locomotives continuously insured against loss or
damage by fire, or cther casualty under a standard form of commercial
all-risk policy subject only to the normal and customary exceptions
applicable to railroad rolling stock (including locomotives). Such :
shall at all times be in an amount such that the proceeds of such insurance
in the event of a total loss shall be equal to not less than 80% of the full
‘insurable value thereof, less $10, 000 in the case of any one locomotive,
All such insurance shall be maintained with responsible insurance

companies selected by the Lessee and authorized to do an insurance
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business in each state or other jurisdiction in which the Locomotives may
be located, may be effected under a blanket insurance policy of the Lessee
having at least the coverage required by this Section 4. 3 and may be
written with deductible amounts comparable to those on similar policies
carried by other railroad companies of similar size and character. All
policies evidencing such insurance shall provide that (i) payment of losses
shall be made to the Trustee so long as any Bonds are outstanding, and

thereafter to the Lessee and the Corporation as their respective interests

may appear, (ii) the insurance provided thereby may not be cancelled
or materiaily altered without at least 10 days' writien notice to the Lessee
and the Trustee, and (iii) all claims for loss covered thereby shall be adjus
by the Lessee. The Net Proceeds of such insurance shall be applied as pro
vided in Section 4. 5.

(b) The Lessee agrees that it will carry public liability ins-u.ranc.

in minimum amounts of $2, 000,000 for the death of or bodily injury to one
person and $2, 000, 000 for death or bodily injury in connection with each

occurrence and $1, 000, 000 for propefty damage in connection with each occ
subject to a deductible of not more fhan $25, 000 in each case, naming the
Corporation and Lessee as inéureds, as their respéctive interests may
appear. All such insurance shall be maintained with responsible insurance
companies selected by the Lessee and authorized to do an insurance busine:
in each state or other jurisdiction in which the Locomotives may be located
may be effected under a blanket insurance policy of the Lessee having at

least the coverage required and may be written with deductible amounts up
to $25, 000.

The Net Proceeds of the public liability insurance carried pursua:

to this paragraph (b) shall be applied to the extinguishment or satisfaction
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of the liability with respect to which such insurance proceeds rﬁay be paid.

(c) T)uplicate copies of all policies of insurance maintained purst
to paragraph (a) and (b) of this Section 4. 3, or certificates evidencing such
insurance, shall be furnished to the Trustee,

(d) The Corporation agrees that, if and to the extent that the
Lessee shall request, it will cooperate with the L.essee in connection with
any action to be taken under or in respect of the insurance above provided
for, and the Corporation, to the extent that it may lawfully do so, hereby
appoints and designates the Lessee, in its own name or in the name of the
Corporation, as the Lessee may elect, to take all action which the Corporat
may lawfully take in respect of such insurance and all matters relating
thereto. All premiums and all costs and expenses incurred by reason of
any action laken by the Lessee in respect of such insurance and all costs
and expenses of the Corporaticn and the Trustee incurred at the reauest of
the Lessee or by reason of any action taken in respect of such insurance
by the Lessee in behalf of the Corporation or the Trustee, shall be borne
by the Lessee, and the Lessee shall be entitled to any insurance premium
refund or dividend received by the Corporation or thg Trustee.

No claim shall be made, and no suit or action at law or in equity
shall be brought by the Corporation or anyone claiming by, through or under
the Corporation against the Lessee for any damage to the Locomotives, how-
ever caused, to the extent the same is covered by insurance as in this Sectic
required, provided that nothing in this paragraph shall diminish the Company

obligations under Section 4.6 hereof.

Section 4,4, Liens and Compliance with L.aw, The Lessee will

not permit to remain, and will promptly discharge at its cost and expense,
all liens, charges and encumbrances on the l.ocomotives or any locomotive u

 thereof, other than Permitted Encumbrances, and other than any lien, charg
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encumbrance resulting solely from (a) any action or failure to act by the
Corporation or by the Trustee in its capacity as Trustee under the Indenture
or (d) .any liability or obligation on the part of the Corporation or the

Trustee which the Lessee is not obligated by this Lease Agreement to

assume.

4

The Lessee shall at all times c.om-pvly With all laws, ordinances,
rules and regu].ations; affecting the Locomotives or their use which are
.binding on the Lessee in all jurisdictions in which its operations involving
the Locomotives may extend and in the event that such laws, ordinances,
rules or regulations require the alteration of the Locomotives, the Lessee
will conform therewith, at its expense, and will maintain the same in prope
condition for operation under such laws and rules; provided, however,
that the Lessee may in good faith (and after delivery to the Corporation of ¢
ceriificate of the Authorized Lessee Repx-esentative stating the facis with r
thereto) contest the validity or application of any such law or rule in any re
-able manner which does not, in the opinion of the Corporation, materially
affect the property or rights of the Corporation. The Lessee shall also
either comply with all provisions of all former instrumen’cs of record
affecting the Locomotives which are binding on the Lessee or effectively

stay the enforcement of the provision or have the provision removed.

Section 4.5. Damage, Destruction, Condemnation, Confiscation

or Requisition of the L.ocomotives. (a) In the event that all or any part of

any locomotive or all of the Locomotives shall be lost, damaged or destro;
from any cause whatsoever, or in the event of the condemnation or con-
fiscation or requisition or taking of use of or title to any locomotive or

all of the Locomotives under the exercise of the power of eminent domain
or otherwise by any competent governmental authority or by any person,

firm or corporation acting under governmental authority, the Lessee
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shall be obligated to continue to make the rental payments and other
payments required hereunder, and shail eitiner (1) repair, restore or
replace the Locomotives or any locomotive or any part thereof, with
equipment, locomotives or parts similar thereto (herein called "Replace-
ments'') so that the operating éfficivency of the locomotive or Locomo%ives s
not be materially impaired or (2) if permitted by Section 8.1, exercise its
qption to purchase the Locomotives.

(b) The Net Proceeds from -any insurance or confiscation or
requisition award with respect to the Locomotives shall be deposited in a
special fund (herein called "Special Fund') io be held by the Trustee and
either (1) applied to pay for the cost of making Replacements or to reim-
burse Lessee for payment therefor from time to time in the samé manner
as disbursements are provided to be made from the Project Fund or (2) if
purchase of the Locomotives is then permitted and the Lessee exercises

its option to purchase the Locomotives, transferred to the Bond Fund and

applied against payment of the purchase price of the Locomotives.

(c) If Lessee makes Repilacements as hereina—tbove provided,
(1) Any surplus of such Net Proceeds remaining after
the completion of all payments for such Replacements shall
be deposited in the Bond Fund.
(2) The Lessee will pay any cost of Replacements
in excess of the amount of the Net Proceeds.
(3) Such Replacements shall be deemed a part of the

Locomotives as if specifically described herein.

Section 4.6, Advances by Cocrporation or Trustee, In the event

the Lessee fails to perform any of its obligations under this Article IV, the
Corporation or the Trustee, after first notifying the Lessee, may (but shal
not be obligated to) perform the same, and all amounts advanced therefor

by the Corporation or the Trustee, after deducting therefrom the Net Pro-



ceeds of any insurance or confiscation or requisition award available there-
for, shall ' become additional rent immediately due and payable by the Lesse
to the Corporation with interest thereon at the raie of 8% per annum, from

the date advanced.

Section 4. 7. Substitutions. The Lessee may from time to time

substitute one or more locomotives for any of the L.ocomotives provided
each such substitute iocomotive shall have a markét value and utility not les
than the locomotive for which it is substituted. The cost thereof shall be
paid by the ILessee and the substitute locorotive or locomotives shall be the
property of the Corporation and the Lessee shall deliver {o the

Corporation appropriate documents as may be necessary to convey title

of such substitute locomotive or locomotives to the Corporation. The

locomotive or locomotives so substituted for shall be conveyed

by the Corporatinn tn the Yaccaa
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ARTICLE V

PARTICULAR COVENANTS

Section 5.1, No Warranties by Corporation; Patent Indemnity.

(a) The Corporation makes no warranties or representations, either
expressed or implied, as to the i‘itness; design or condition of, or as to
the quality of the material, equipment_ or workmanship in, or as to the
conformity to the specifications of, the Locomotives accepted by Lessee
hereunder or as to any patent features thereof or as to the title thereto or’
as to the interest therein of lL.essor, it being agreed that all of such risks
as between the Corporation and Lessee are to be borne by Lessee.

(b) Lessee hereby agrees to indemnify, reimburse and hold
the Corporation and any person in whom title to the Locomotives or any lo
unit therecof moy be vested and any assignee of any interest in this Lease
Agreement harmless from any and all liability, claims, demands, costs,
~charges and expenses, including royalty payments and counsel fees, in
any manner imposed upon or accruing against the Corporation or any such
person or assignee because of the use in or about the construction or
operation of the Locomotives or any locomotive unit thereof of any design,
‘article or material supplied or constructed by or furnished by Lessee or 1
quired by the .specifications which infringes or is clainied to infringe on ar.
patent or other right.

Section 5.2 Use of the Locomotives. The Lessee agrees and

covenants to use the Locomotives in, and only in, freight service on its
main line extending from Providence, Rhode Island to Worcester,
.Massachusetts via Valley Falls, Rhode Island, being a distance of 43. 4

miles, on its branch line extending from East Providence, Rhode Island
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being a distance of 6.3 miles a;ld on a connecting line frqm Providenée,
R.hovde Island to East Providence, Rhode Island, throuéh the Providence-
East Providence Tunnel and on any other track over which the Lessee may
from time to time be authorized to operate or over which the Locomotives
may operate in the ordinary course of I.essee's business. This agreemen
and covenant as to the use of the Locomotives is the essence of this Lease
Agreement, and upon application to any court of equity having jurisdiction
ih the premises the Corporation shall be entitled to a decree against the
Liessce requiring the specific performance thereof. The Lessee shall
maintain complete and adequate records of the typé customarily kept by
railroad corporations as to the use of the Locomotives and shall make suc
records available for examination by the Corporation within three business
days after receiving from the Authorized Corporation Representative a

written request therefor.

Section 5.3. Inspection of the Locomotives; Annual Status

Certificate. (a) The Lessee agrees that the Corporation, the Trustee and
Atheir, or either of their, duly authorized agents shall have the right, but
shall be under no duty, to examine and inspect the Locomotives at such
reasonable timeg as it may request. The Lessee further agrees that the
Corporation and its duly authorized agents shall have such rights of access
to the Locomotives as may be reasonably necessary to cause to be com-
pleted the proper maintenance or repair and restoration of the Locomotive
in the event of failure by the Lessee to perform its obligations under Artic
IV hereof.

(b) The Lessee covenants and agrees to furnish to the Corpora-
tion on each July 1st during the continuance of this Lease Agreement, a
certificate of the Authorized Lessee Representative stating (1) the descrip-

tion and numbers of the Locomotives then covered hereby and showing the
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Locomeotives are then in actual service, (2) the description and numbers of
any locomotive unit of the Locomotives that may have become lost, destros;
or irreparably damaged, confiscated or requisitioned since the date of the
last preceding statement (or the date of this Lease Agreement in the case
of the first such statement), and (3) the description and numbers of any
locomotive unit of the Locomotiveé then undergoing repairs, other than
running repairs, or then withdrawn from use for repairs other than runnin,
repairs or for requi_red state or Federal inspection, and stating that in the
case of the Locomotives or any locomotive unit thereof repainted or repair
since the date of the last preceding statement (or the date of this Lease
Agreement, in the case of the first statement) the markings required by
Section 2,6 hereof ﬁave been preserved, or that the IL.ocomotives or any
locomotive unit thereof when repainted or repaired have been marked as
required thereby. The Lessee will cause any Replacements as defined in
Section 4, 6 hereof to be marked as provided in Section 2, 6 hereof, and, if
the same type as the locomotive unit being replaced, to be numbered with
the same number as such replaced locomotive unit.

Section 5.4. Corporation's Authority; Covenant of Quiet Enjoyme

The Corporation covenants and agrees' 'that it has full right and lawful autho
enter into this Lease Agreement for the full term hereof, including the righ
to grant the options to purchase herein contained, and that so iong as the
Lessece shall pay the rent and all other sums payable by it under this Lease
Agreement and shall duly observe all the covenants, stipulations and agree-
ments herein contained obligatory upon it, the Lessee shall have, hold and

enjoy, during the lL.ease Term, peaceful, quiet and undisputed possession of

the Locomoﬁves, and the Lessee shall have the right from time to time to
take all necessary action to that end.

Section 5.5. Lessee To Maintain its Corporate Existence; Condi-

tions Under which Exceptions Perniitted; Qualifications. (a) The Lessee

agrees that during the Lease Term it will maintain its corporate existence,
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will not dissolve or otherwise dispose of all or substantiéﬂy all of its
assets and will not consolidate with or merge iﬁto another corporation or
permit orz or more other Zorporations to consolidate with or merge into
it; provided, that the L.essee may consolidate with or ’merge into another
corporation, or permit one or more other corporations to consolidate with
or merge into it or sell or otherwise transfer to another corporation all or
substantially all of its assets as an entirety and thereafter dissolve or
reincorporate under -the laws of another state, if the surviving, resulting
or transferee corporation, as the case may be, (i) is the Lessee, or (ii)
assumes in writing all of the obligations of the Lessee herein,and qualifies
to do business as a railroad in the State of Rhode Island and the Commonwe
of Massachusetts aﬁd has a net worth after such consolidation, merger, sa
or transfer of not less than that of the Lessee prior to such consolidation,

merger, sale or transfer,

(b) The L.essee warrants that it is and throughout the Lease ‘1er
it will continue to be duly qualified to do business as a railroad in the State

‘6f Rhode Island and the Commonwealth of Massachusetts.

Section 5.6. Release and Indemnification Covenants and Approv:

The Lessee releases the Corporation from, and agrees that the Corporatio
shall not be liable for and to hold the Corporation from, any loss or damag
to property or any injury to or death of any person that may be occasioned
any cause (other than the negligence of the Corporation, its officers, agent
servants and employees) pertaining to the acquisition of the Locomotives o
ownership or use thereof; provided, that the indemnity provided in this sen
shall be effective only to the extent of any loss that might be sustained by t
Corporation in excess of the Net Proceeds received from any inéurance ca
ried with respect to the loss sustained. The Corporation shall forthwith

give notice to Lessee of any claim, suit, action or proceeding to which this



indemnity relates, and lL.essee shall have the exclusive right to control the
defense or setltlement thereof.

Section 5.7. Approvals by Lessee. Whenever under the provisi

‘of. this Lease Agreement the approval of the Lessee is required, such appr«
shall be given by the Authorized Lessee Representative unless otherwise
specified in this L.ease Agreement and the Corporation shall be authorized
to act on any such approval or request and the Liessee shall have no compla
against the Corporat.ion as a result of any such action taken.

Section 5.8. PFinancial Statements and Certificates. The Lessee

agrees that it will furnish to the Trustee and the Corporation a copy of all
financial statements and other reports which Lessee furnishes to its stock-
holders generally and a certificate of an Authorized Lessee Representative
the effect that Lessee is not in default hereunder, annually within 120 days
after the end of each fiscal year of Lessee.

. . ~ s . —~ - cie e s .
Oeciton 0.5. Cuvenaul by Lessee das o Cotupliance willl indeuiurs

The Lessee covenants and agrees that it will comply with the provisions of
‘the Indenture with respect to the Lessee and that the Trustee shall be entitl
to exercise the powers,duties and obligations vested in the Trustee by the
Indenture.

Section 5.10. Covenant by Corporation as to Compliance with Inde

The Corporation covenants and agrees that it will comply with the provision
of the Indenture with respect to the Corporation, and will exercise its powe:
rights and privileges under the Indenture as from time to time requested by
Lessee in accordance with law and the Indenture.

Section 5.11. Compensation and Expenses of Trustee, Registrar

and Paying Agents. The Lessee shall, to the extent not paid out of the pro-

ceeds of the Bonds, upon demand pay reasonable compensation to the Trustc¢
for its services under or in connection with enforcement of the Indenture an

this Lease Agreement, and all reasonable actual out-of-pocket expenses

7
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(including counsel fees) reasonably incurred by the Trustee in performing

duties thereunder or hereunder or the enforcement herecf or thereof, inc-h
but not limited to expenses incurred in purchasing any Bonds or making an
investments in accordance with the Indenture. The Lessee shall also pay t
reasonable compensation and reasonablé out-of-pocket expenses of any oth
registrar or paying agent for the Bonds and reasonable out-of-pocket exper
of the Corporation'(including counsel fees and reasonable per diem allowan
for services of the officers of the Corporation) in connection with the perfc
ance of duties of the Corporation under the Lease Agreement, the Indentur
and the authorization, execution, delivery and sale of the Bonds pursuant t

resolutions adbpted by the Corporation on ;January 22, 1974.

Section 5.12. Covenants with Respect to Use of Bond Proceeds.

Pending annlication af ammimte in the Praoiect Fund,  any Snecial Fund

and the Bond Fund for the purposes for which such Funds are -established
the monies therein shall be invested by the Trustee as directed by the
Authorized Lessee Representative in accordance with the Indenture. Less:
covenants with the Corporation, with the Trustee and with each holder of
any Bonds or interest coupons appertaining thereto, that it will never caus
Bond proceeds to be so used as to result in the loss of exemption of intefes
thereon from Federal income taxation pursuant to Section 103 of the Intern
Revenue Code of 1954 (except during any period while such Bond or coupon
are held by a person referred to in Section 103 (c)(7) of said Code). Lesse
further agrees to file with the United States Internal Revenue Service or otf

authorized governmental agency any and all statements or other instrumen

if any, required under said Section 103 and regulations thereunder.
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Section 5, 13. Payments by J.essee on Account of Loss of Tax

Exemption on Bonds. 1. The Corporation has elected, with respect

to the Bonds, that the érov‘isions of Section 103(c)(6)(D) of the Internal
Revenue Code of 1954, as amended, apply. In order to effectuate
such election and to continue the same in full force and effect
so long as anyv of the Bonds shall remain Outstanding and unpaid, the
Lessee agrees to cooperate with the Corporation in tgking such further
action and filing or causing to be filed such further or supplemental
instruments, documents, statements, or reports and at such office
or offices, as may from time to time be required by applicable law
or regulation in connection therewith.

2. 1In the event that (i) capital expenditures are or have been
incurred with respect to facilities and equipment, including without
limitation terminals, tracks, switches, rolling stock (including loco-

motives and cabooses) which are located in Rhode Island or Massachusetts

and the principal user of which is the Lessee (or any related person) or
the Lessee (or any related person) shall acquire stock or otherwise gain
control of any person, firm or corporation so as to cause such person,
firm or cofporation to become a related person to the Lessee, or the
Lessee shall merge or consolidate with another corporation or take any otl
action, or (ii) any person, firm or corporation shall acquire the stock, or
otherwise gain control, of the Lessee or any related person so as to make
the Lessee a related person to such other person, firm or corporation,
and the effect of such capital expenditures, acquisition, control, merger,
consolidation or other action by the Lessee (or any related person) or such
other person, firm or corporation would be to cause the interest on the
Bonds (other than those held by the Lessee or any related person) to be
includable in the gross income of the recipient thereof for Federal income

tax purposes, the Lessee shall not later than sixty days following the
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date of any such occurrence pa); at one time or from timg to time to tﬁe
Trustee under the Indenture an amount sufficient, wheﬁ added to any amour
then in the Bond Fund available for the purpose, to retire and redeem all F
then Outstanding, at the earliest possible date at 108 % of the principal
amount thereof, plus accrued interest to the redemption date. Such amoun
shall be applied, together with such other available moneys in the Bond
Fund to such redemption of the Bonds on said redemption date. If not rede
within four months subsequent to the Tax Incidence Date, the Bonds shall
th‘éreafter bear interest at the rate of 8 % per annum until redeemed.

3. In the event that any Bonds (except those Bonds for which notic
of redemption shall have been given prior to the Tax Incidence Date) are
paid at maturity or purchased by the Lessee or the Trustee or redeemed by
operation of the Bond Fund or otherwise subsequent to the Tax Incidence
Date without receiving payment of an amount at least equal to 108% of the
principal amount thereof, plus accrued interest to the retirement date, the
Lessee shall promptly pay to the Trustee an amount equal to the difference
between the amounts applied to the payment, purchase or redemption of suc
Bonds and 8 % of the principal amount thereof, plus accrued interest to the
retirement date.

4, The obligation of the Lessee to- make the payments provided
for in this Section 5.13 shall be absolute and unconditional to the same exten
as provided in Section 3. 4 of this L.ease Agreement in the case of the Lesse
obligation to pay rent, and shall be subject to all of the other provisions of
said Section 3.4. The failure of the Corporation to execute or deliver or cz
to be delivered any documents or to take any action required under this Lea:
Agreement or otherwise shall not relieve the Corporation of its obligation
under this Section 5.13.

5. As used in this Section5.13, the term '"related person' shall

mean any person, firm or corporation constituting a related person to the
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Lessee or any subsequent lessee of the L.ocomotives within the

meaning of Section 103(c){(8)(C) of the Internal Revenue Code.

Section 5.14, Counsel's Opinion and Accountant' s Certificate

as to Capital Expenditures and Other Matters, 1. If at any time before

the third anniversary of the date of issuance of the Bonds, the Lessee or
any related person proposes to pay or incur any capital expenditure within
the meaning of and with the effect contemplated by subsection 1 of Section !
hereof in an amount exceeding $100, 000 with respect to the L.ocomotives ¢
any other property of the lL.essee or a related person located in Rhode
Island or Massachusetts, the Lessee will, prior to the payment or incurre
of such capital expenditure, file with the Trustee and the Corporation an
opinion of counsel satisfactory to the Trustee to the effect that such capita
expenditure will not have the effect of causing the interest on the Bonds

~ {other than those held by the Lessee or any related personj to be included
in the gross income of the recipient thereof for Federal income tax
.purposes. If at any time during which any of the Bonds are Qutstanding,
the Lessee or any related person proposes to merge or consolidate with
any corporation, or gain control of any person, firm or corporation, or
assume liabilities incurred in connection with facilities and equipment
including without limitation terminals, tracks, switches, rolling stock
(including locomotives and cabooses) located in Rhode Island or Massachu;
of another person, firm or corporation or acquire greater than 50% of the
outstanding stock of another corporation, the Lessee shall first file with
the Trustee and the Corporation an opinion of counsel satisfactory to the
Trustee to the effect that such action would not cause the interest on the
Bonds (other than those held by the Lessee or any related person) to be
-included in the gross income of the recipient thereof for Federal income t:

purposes,



2. The Lessee will, until ihe end of the third full
fiscal year after the date of issuance of the Bonds, keep book:
and records with respect to the Locomotives and any other prope¢
or facilities and equipment including without limitation termi:
tracks, switches, rolling stock (including locomotives and cabe
located in Rhode Island or Massachusetts of which the Lessee o3
any related person is the principal user, which books and recos
shall be sufficient to indicate the nature of all expenditures
with respect to the Locomotives or such property or facilities
equipment including without limitation terminals, tracks, switc
rolling étock (including locomotives and cabooses). The Lessec
will cause a yearly audit for the fiscal years ending December
1974-1977 to be made of such books and records by either Lavent
Krekstein Horwath and Horwath or another independent public
accountant reasonably satisfactory to the Trustee. Such index
public accountant shall within 120 days after the end of such
year file with the Trustee and the Corporation a certificate,
which shall state that to the-best of its knowledge during the
.preceding fiscal year neither the Lessee nor any related persor
has paid or incurred any expenditures of the nature specified
in subsection 1 of this Section 5.14 or, in the event the Lessec
or any related person has paid or incurred any such expenditure
such certificate shall specify the details, including the date
and amount thereof.

3. As used in this Section 5.15, the term ''related person' shall
mean any person, firm or corporation constituting a relatea person io tle

Lessee or any subsequent lessee of the Locomotives within the meaning

of Section 103(c)(8)(C) of the Internal Revenue Code.

Section 5.15. Covenant in the Event of Default. The Lessee

agrees and covenants that so long as there exists a default by it under this

Lease Agreement in regpect of any payment required by it to be made her

under, the Lessee shall not
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(i) declave any dividends (other than dividends payable in share:
stock of the Lessee) on, or make any other distribution (by reductic
capital or otherwise) in respect of, any shares of any class of its

capital stock; or

(ii) apply any of its property or assets to or set aside any sum
for the payment, purchase or redemption or other retirement of,
or permit any wholly-owned subsidiary of the Lessee to purchase,

any shares of any class of capital stock of the Lessee.



37.

ARTICLE VI

ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING;
REDEMPTION OF BONDS

Section 6.1. Assignment and Subleasing. This lLease Agre‘emel

may not be assigned to any person, and the Locomotives may not be sub-
leased as a whole or in locomotive units to any person, by the Lessee
without the consent of either the Corporation or the Trustee, subject,

however, to each of the following conditions:

(a) No assignment (other than pursuant to Section 5.5 hereof) ox
subleasing shall réﬁeve the Lessee from primary liability for any of
its obligations hereunder, and in the event of any such assignment or
subleasing the Lessee shall continue to remain primarily liable for
ment of all rents specified hereunder hereof and for performance an
rhaervance of the nther agreements an ite nart herein nravided ta he
performed and observed by it.

(b) Any assignee shall assume the obligations of the Lessee
hereunder to the extent of the interest assigned.

(c) The Lessee shall, within thirty days after the delivery
thereof, furnish or cause to be furnished to the Corporation and to
the Trustee a true and complete copy of each such assignment and
sublease, as the case may be.

Section 6. 2. Restrictions on Sale of Locomotives by Corporation

Subject to the provisions of Articles VII and VIII hereof, the Corporation
agrees that, except for the assignment of this L.ease Agreement and the
rentals hereunder ito the Trustee pursuant to the Indenture, and except

as permitted by Section 4.7 hereof, it will not sell, assign, convey, mort:

gage, encumber or otherwise dispose of the Locomotives during the Lease

Term.
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Section 6.3. Redemption of Bonds., The Corporation, at the

request of the L.essee, shall promptly take all steps that may be necessary
under the applicable provisions of the Indenture to effect redemption of ail
part of the then outstanding Bonds as may be specified by the Lessee, on s
redemption date as may be specified by the Lessee in accordance with the
Indenture. Prior to the date fixed for éuch redemption, the Lessee shall
pay to the Trustee, as advanceirental_ for deposit in the Bond Fund an amon
sufficient (when added to any amounts available therefor then held in the
Bond Fund and any Special Fund) to pay the Redemption Price for such
Bonds plus interest accrued and unpaid thereon to the date of rédemption.

Section 6.4, References to Bonds Ineffective After Bonds Paid.

Upon payment in full (or provision for payment in accordance with the pro-
visions of the Indenture and this L.ease Agreement) of the Bonds and all
fees and charges of the Trustee, any paying agent or registrar and the
Corporation, all references in this Lease Agreement to the Bonds and the
. Trustee shall be ineffective and neither the Trustee nor the holder of any

of the Bonds shall thereafter have any rights hereunder, saving and

excepting those that shall have theretofore vested.
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ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

Section 7.1, Events of Default Defined. Except as otherwise

provided below in this Section 7.1, the terms "event of default" or "default
shall mean, whenever they are used in this Lease Agreemert, any one or
more of the following events:

(2) Failure by the Lessee for a period of five days to pay or
cause to be paid the rent required to be paid under Section 3.3
hereof at the times specifie& therein.

(b) Failure by the Lessee to pay any amount required to be paid‘
pursuant to Section 5.13 hereof at the Itil"nme@specified théreiﬁ.

(c) Failure by the Lessee to observe and perform any other
covenant, condition or agreement in this L.ease Agreement on its
part to be observed or performed, for a period of thirty days after
written notice, _specif_ving such failure and reanecting that it he
remedied, is given to the Lessee by the Corporation or the Trustee,
unless the Corporation and the Trustee (with any required consent
of Bondholders under the provisions of the Indenture) shall agree in
writing to an extension of such time,.

(d) The entry of a decree or order by a court having jurisdiction
in the premises adjudging the Lessee a bankrupt or insolvent, or ap-
proving as properly filed a petition seeking reorganization, arrangeme
adjustment or composition of or in respect of the Lessee under the
Federal Bankruptcy Act or any other applicable Federal or State
Law, or appointing a receiver, liquidator, assignee, trustee,
sequestrator (or other similar official) of the Lessee or of any
substantial part of its property, or ordering the winding up or liquida-

tion of its affairs, and the continuance of any such decree or order



unstayed and in effect for a period of 60 consecutive days.

(e) The instifution by the L.essee of proceedings to be
adjudicated a bankrupt or iﬁsolvent, or the consent by it to the
institution of bankruptcy or insolvency proceedings against it, or the
filing by it of a petition or answer or consent seeking reorganization
or relief under the Federal Bankruptcy Act or any other applicable
Federal or State law, or the consent by it to the filing of any such
petition or to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Lessee or of
any substantial part of its property, or the making by it of an ass;gn—
ment for the benefit of creditors, or the admission by the Liessee in
writing of its inability to pay its debts generally as they become due,
or the taking of corporate action by the Lessee in furtherance of

any such action.

(f) The filing by the Lessee, without the express written
consent of the Authorized Corporation Representative, of a
petition or application with any court, the Interstate Commerce
Commission, any state public service commission or any
other public agency or authority having jurisdiction, seeking
authorization for the discontinuange of or any substantial re-
duction in the frequency or quantity of the freight service provided
as of the date of execution of this Lease Agreement between the
points specified in Section 5. 2.

(g) The filing by the Lessee of an application under Section

20 b of the Interstate Commerce Act or any similar law enacted



hercafter which application seeks any adjustment or impairment

of any obligation of the Lessee contained herein,

Section 7.2. Remedies on Default. So long as any of the Bon

shall be Qutstanding whenever any event of default referred tp in Section
7.1 hereof shall have occurred and be subsisting, the Corporation or the
Trustee may take any one or more of the following remedial steps:
(a) The Trustee as provided in the Indenture may, at its optio
declare the en;cire principal of and interest on the Bonds to be imm:z
due and payable, whereupon rent in an equal amount shall become
immediately due and payable under this L.ease Agreement, with
interest thereon until the date of payment at the rate of 8% per annu
(b) The Corporation, with the prior written consent of the
Trustee, may enter on the premises of the Lessee or other

premises where the Locomotives may be and repossess the

grcomcnt, and
sublease the L.ocomotives for the account of the Lessee, holding
the Lessee liable for the difference between the rent and other
amounts payable by the sublessee and the rents and other amounts
payable by the I.essee hereunder. Except as may be herein provide
the Lessee waives all rights of equity of redemption, if any, all
statutory and other legal notice of any kind, notice of intention to
take possession of or to sell th. Locomotives or any locomotive,
and any other requirements with respect to the enforcement of
the rights of *i.e Corporation and Trustee hereunder.
(c) 'The Corporation, with the prior written consent of the Truste
may terminate the Lease Term, exclude the Lessee from possession

the-_Loco}mot_i_ves and use its best efforts to lease the LLocomotives to ¢

party for the account of the Lessee, holding the Legsee liable for all r



and other amounts due under this Lease Agreement and not paid
by such other party.

(d) The Corporation or the Trustee may take whatever other
action at law or in equity mavy appear necessary or desirable to
collect the rent then due and thereafter to become due, or to
enforce performance and observance of any obligation, agreement
or covenant of the Lessee under this Lease Agreement.

Any amounts éollected pursuant to action taken under this Section 7.2 shal
paid intc the Bond Fund and applied in accordance with the provisions of th

Indenture and this L.ease Agreement.

Section 7.3. No Remedy Exclusive. No remedy herein conferre¢

upon or reserved to the Corporation or to the Trustee is intended to be
exclusive of any other available remedy or remedies, but each and every
sucii remeay snall pe cumulative and shatl be 1n addition to every other rei:

given under this agreement or now or hereafter existing at law or in equity

or by statute. The Lessee waives any defense based upon the adequacy

of a remedy at law to any action for specific performance or an injunction
brought against the I.essee pursuant to this L.ease Agreement. The specif
in any provision of this L.ease Agreement that the Corporation shall be ent
to a decree against the Lessee for specific performance or an injunction,
shall not be ‘construed as an agreement that the Corporation shall not be
entitled to such remedy or remedies in connection with any other provisios
of this Lease if, under the circumstances, the Corporation would be so
entitled. No delay or omission to exercise any right or power accruing
upon any default shall impair any such right or power or shall be construe
be a waiver thereof, but any such right and power may be exercised from

time to time and as often as may be deemed expedient.
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Section 7.4. Obligation and Rights of Lessee in Default. Not-

withstanding the foregoing, unless and until th‘e Corpor“étion shall have
exeéuted a firm bilateral agreement for the reletting of the Locomotives:
(a) the Lessee rﬁay, at any time, pay all accrued unpaid
rentals (exclusive‘ of any such rentals accrued solely by virtue
of acceleration of maturity of the Bonds as provided in Section
701 of the Indenture) and fully cure all defauits; and

(b) in such event, this Lease Agreement shall be fully ' rein-

stated, as if it had never been terminated, and the Lessee shall

be restored to the use and possession of the  L.ocomotives.
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ARTICLE VIII

OPTIONS TO PURCHASE THE LOCOMOTIVES

Section 8.1, Option to Purchase. 1. The Lessee shall have

the_option to purchase the Locomotives at any time if:

(a) The Locomotives or any locomotive thereof shall have been
damaged or destroyed to such e#tent that as evidenced by a
certificate of an Independent Engineer acceptéble to the Trustee
(such acceptance not to be unreasonably withheld) and filed with
the Corporation and the Trustee( i) the Locomoﬁves or any locomo-
tive thereof cannot be reasonably restored within a period of six
months to the condition thereof immediately preceding such
damage or destruction, or (ii) the Lessee or any sublessee of
the Loocomotives is thereby prevented from carrying on its
normal use and operation of the Locomotives for a period of
six consecutive months, or (iii) the cost of restoration thereof
would equal or exceed the principal amount of Bonds Outstanding;
or

(b) As a result of changes in the Constitution of the United
States of America or of the State of Rhode Island or of legis-
lative or executive action of said State or any political subdivision
thereof or of the United States of America or by final decree -or
judgment of any court, this Lease Agreement becomes void or
unenforceable or impossible of performance in accordance with
the intent and purpose of the parties as expressed therein or un-
reasonable burdens or excessive liabilities are imposed upon the |
Lessee, or any sublessee of the Locomotives.

2. The Lessee shall have the additional option to purchase the

Locomotives on January 1, 1984 or on any date thereafter daring the

term of this Lease Agreement,



45.

3. To exercise any such option to purchase pursuant to Subsect
1 or 2 of this Section 8.1, the Lessee shall give written notice to the Corp
and to the Trustee, if any of the Bonds remaining outstanding, specifying
therein the date of closing such purchase, which shall be not less than
forty-five nor more than ninety days from the date such notice is mailed,
shall file with the Corporation and the‘ Trustee (a) the certificate of an
Authorized Lessee Representative stating the applicable provision under
which the Lesseé is authorized to purchase the Locomotives, and certifyir
that the applicable condition or event required by such provision, exists,
or has occurred, (b) the opinion of an Independent Engineer, if required,
and (c) a certified copy of a resolution of its Board of Directors declaring
its intention to exercise such option, and shall no later than the date of
closing, pay to the Trustee for deposit in the Bond Fund an amount (herein

. 1 . . ; , s
purchase price") sufficient, when added i0 any amounts

2
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afte
then in the Bond Fund or any Special Fund, (i) to discharge the lien of the

. Indenture pursuant to Section 1001 thereof, which amounts shall be applie
to redemption of the Bonds on the earliest possible redemption date, and
(ii) to pay all fees and expenses of the Trustee and any other registrar or
paying agent accrued and to accrue through such final retirement or redem
plus (iii) one hundred dollars.

Section 8.2. Conveyance Under This Article. At the closing of

purchase of the Locomotives by the Lessee pursuant to Section 8.1 hereof,
the Corporation will, upon receipt of the purchase price, deliver or cause
to be delivered to the Lessee (a) a release or satisfaction of the Indenture
and other documents transferring and conveying to the Lessee good and

. merchantable title to the Locomotives, as such property then exists,

and all rights, privileges and appurtenances thereto belonging or anywise
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appertaining, subject to the following: (i) any liens and encumbrances to
which title to said property was subject when conveyed to the Corporation
(ii) any liens and encufnbrances created at the request of the Liessee or to
the creation or suffering of which the L.essee consented in writing; (iii) an:
liens and encumbrances resulting from the failure of the l.essee to perfor;
or observe any of the covenants on its part contained in this Lease Agree-
ment; (iv) any liens.for taxes or assessments or additional rentals pursual
to Section 4.2 not paid by Lessee, and (v) if option is exercised as a resul
of confiscation or requisition, the rights and title of the confiscating or
requisitioning authority, and (b) documents releasing and conveying to

the Lessee all of the Corporation's rights and interests in and to

any rights of action, or any insurance proceeds or otherwise with respect
to such property. Concurrently with the delivery of such title documents,
there shall be delivered by the Corporation to the Trustee any instructions
or other instruments required by Section " 1001 of the Indenture to defease
and pay the Bonds.

Section 8. 3. Termination of Agreement. The Lessee shall

have the following options to cancel or terminate this Lease Agreement:
(a) At any time prior to full payment of the Bondé, the

Lessee rhay terminate this Lease Agreement by notifying the
Corporation and the Trustee of such termination and concurrently
paying to or depositing with the Trustee, as advance rental,
moneys or obligations of or guaranteed by the United States of
America which with interest payable on such obligations, when
added to other amounts (including other such obligations with
interest payable thereon) on deposit in the Bond Fund, will be
sufficient to pay the principal or Redemption Price, if applicable,
of, and interest on the Qutstanding Bonds when due or to become

due in accordance with their terms and the terms of the Inden-
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ture, whether upon redemptlion on such dates, in whole or in

part, or by operation of Sinking Fund Installmenfs or at

maturily, or any combination of the foregoing, as shall be

specified in Lessee's notice of termination and as shall

have the effect of discharging the lien of the Indenture;

(b). After fulll payment of the Bonds, the Lessee may

terminate this Lease Agfeement by giving the Corporation

ten (10) days notice in writing.
Upon expiration of the L.ease Term, exercise of Lessee's option to purchas
the Project pursuant to Section 8.1 or termination of this l.ease Agreement
pursuant to this Section 8.3,

(1) if the L.essee so elects by giving written notice to the Corpor
tion, the Corporation will transfer and convey to Liessee the Locomotives,
and rights, privileges and appurtenances thereto belonging or in any wise
appurtenant as provided in Section 8. 2 against receipt from Lessee of the
amounts referred to in clause (ii) of Section 8.1.3 (or an undertaking, in fo:
and substance satisfactory to the Corporation and the Trustee, to pay the
same) plus the sum of one hundred dollars; and

(2) this Lease Agreement and all obligations of the Lessee here-
under except as set forth in Sections 3. 3(e), 5.6, 5.11, 5.13, 6.3 and this ¢

8. 3 shall be terminated.

Section 8. 4. Extensions of LLease Term. If the L.essee is not in

default under this Lease Agreement, the Lessee may extend the term of
this Lease for such period as may be agreed upon between the Corporation a
the Lessee upon the terms and conditions provided for in Articles III througt
IX of this L.ease Agreement, except that (a) the annual basic rental shall be

such amount as may be agreed upon between the Corporation and the Lessee,
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(b) the Lessee shall not be obligated to maintain the insurance required in
Section 4. 3, (c) any Net Proceeds shall, instead of being applied in the
manner provided for in Sections 4. 3 and 4.5, to be paid to the Lessee, and
(d) during any such extended term or extended terms the Lessee shall pay
to each levying body having jurisdiction of the Locomotives the full amount
which would be payable as taxes levied by each such levying body on the

Locomotives if the Lessee then owned and held the title to the Locomotives
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ARTICLE IX

MISCELL ANEOUS

Section 9.1, Indenture; Amendment. Moneys received from th

sale of the Bonds and all rentals paid by the Lessee and all other moneys
received by the Corporation or the Trﬁstee in connection with the Locomo
shall be applied solely and exclusively in the manner and for the purposes
expressed and specified in the Indenture and in the Bonds and in this Lease
Agreement. The Lessee shall have and may exercise all the rights, powe
and authority stated to be in the Lessee in the Indenture and in the Bonds, a
the Indenture and the Bonds shall not be modified, altered or amended in
any manner without the written consent of the Lessee.

Section 9.2, Option to Purchase or Invite Tenders of Bonds.

The Lessee shall have the option, at any time during the term of this Leas
Agureeweni, Lo purciiase Bonds for its own account, whether by direct
negotiation, through a broker or dealer, or by making a tender offer to the
'Holders thereof. The Corporation shall at all times make available or cat
to be made available to the Lessee its registration books (maintained at th
principal office of the Trustee) containing the names and addresses of the
holders of the bonds.

Section 9. 3. Benefit of and Enforcement by Bondholders. The

Corporation and the Lessee agree that this LLease Agreement is executed
in part to induce the purchase by others of the Bonds and for the further
securing of the Bonds, and accordingly all covenants and agreements on tt
part of the Corporation and the Lessee as set forth in this Lease Agreeme
are hereby declared to be for the benefit of the holders from time to time
of the Bonds and may be enforced as provided in Article VII of the Indentur

on behalf of such bondholders by the Trustee,
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Section 49. 4, Amendments. This Lease Agreement may not

be effectively amended, changed, modified, altered or termiriated
without the concurring written consent of the Trustee given in accordance
with the provisions of the Indenture and then only if the Lessee shall assun
the obligations of such amended Lease Agreement.

Section 9.5. Notices. All notices, requests, consents, certific
and other communications hereunder shall be sufficient if deposited in the

United States registered mail, return receipt requested, postage prepaid,
addressed, if to the Corporation, Attention: Chairman, Roger
Williams Building, Hayes Street, Providence, Rhode Island
02908; and if to the Lessee, to the President, Providence and
Worcester Company, East Providence, Rhode Island; and if to the

Trustee, at its then principal corporate trust office, or to su

s PR T
nther adArecc ac the Cornoration COSCC, U v 1ilusveo,

may designate by like notice to the others.

Section 9.6. Confidential Information. Nothing contained in

this Lease Agreement shall be deemed to require the Lessee to disclose
to the Corporation, the Trustee or others (a) any trade secrets of the
Lessee, or (b) any other confidential processes, techniques or information
which the Lessee is not free to disclose, whether by virtue of any applica-
ble statute, governmental security regulation, technical assistance agree-
ment, patent license or similar agreement relating to the acquisition or

interchange of technology or otherwise.

Section 9.7. Prior Agreements Superseded. This Lease Agree-

ment shall completely and fully supersede all other prior understandings or

agreements, both written and oral, between the Corporation and the Lessee

relating to the Locomotives.



Section 8. 8. Severability. If any clause, provision or Section

of this L.ease Agreement be ruled invalid by any court of competent jurisdi
the invalidity of such clause, provision or Section shall not affect any of th

remaining provisions hereof.

Section 9.9. Recording. 1. This Lease Agreement

shall be filed and recorded by the Lessee with the Interstate
Commerce Commission in accordance with Section 20c of the Inte
state Commerce Aﬁt and in such other office as may at the time
be provided by law as the proper place for the recordation
hereof. The Lessee will from time to time do and perform

any other act and will execute, acknowledge, deliver, file,

register, and record (and will re-file, re-register, or re-rect
whenever required) any and all further instruments required by law

or reasonably requested by the Corporation, for the purpose of proper
protection, to the satisfaction of the Corporation and Trustee, of its title
Locomotives, or for the purpose of carrying out the intention of this
Lease Agreement. The Lessee will pay all costs, charges, and expenses
incident to the filing, re-filing, registering, re-registering, recording
and re-recording of the Lease Agreement and any such further instrument

or incident to the taking of any such further action.

2., The Lessee shall prepare and duly cause to be recorded
schedules listing all of the items owned by the Corporation and installed in
thve Loconﬁoﬁves and rlot pvr—e.‘.zidlilsly déscriﬁed in ‘this. Levas‘e‘ Agrvé.e»mern;c in
to fully describe the property owned by the Corporation and installed as pa:
of the L.ocomotives, uponnrr'eque'st by th-é Corporation or the Tr‘ustee givén
60 days after the end of any calendar year; provided that thev Corporation ar

the Trustee shall execute and deliver all instruments and shall furnish all

information necessary in connection with the foregoing.



Section 9, 10. Opinions of Counsel. Concurrently with the

execution and delivery of this Lease Agreement, the Lessee will deliver
to the Corporation the written opinion of Independent Counsel , in
scope and substance satisfactory to the Corporation, to the effect
(a) that if this Lease Agreement is filed with
the Interstate Commerce Commission pursuant to Section
20c of the Interstate Commerce Act, as amended, it
need not, in order to protect the Corporation's
title to the Locomotives, be otherwise filed, de-

posited, registered or recorded under the provisions bf
anj other law of the United States of America or of any State
(or of any political subdivision thereof) respecting the filing,
depositing, registration or recordation of said Lease Agreement;
(b) that no approval is required from any public
regulatory body with respect to the entering into or per-
formance of this Lease Agreement by the Lessee; and
(c) that to the best knowledge of such counsel the entering
into and performance of this L.ease Agreement will not result
in any breach of or constitute a default under any obligationl to
which the Lessee is a party or by which it xhay be bound.

Section 9.11. Investment Tax Credit. It is the intention of the

parties that any investment tax credit or comparable credit which may ever
be available accrue to the benefit of the Lessee and the Corporation shall
the Lessee upon advice of counsel, may make any election and take other
action in accordance with the Internal Revenue Code and the regulations
promulgated thereunder as may be necessary to entitle the Lessee to have

such benefit.
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Section 9.12, Effective Date; Counterparts. This Lease Agree-

ment shall become effective upon its delivery. It may be simultaneously
executed in several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument,

Section 9.13. Binding Effect. This Lease Agreement shall inur

to the benefit of, and shall be binding upon, the Corporation, the Lessee,
the Trustee and their respective successors and ass‘igns.

Sectgon 9.14, Net Lease. This Lease Agreement shall be deem
and construed to be a "net lease'’, and the Lessee shall pay absolutely
net during the Lease Term the rent and all other payments required hereun
free of any deductions, without abatement, diminution or set-off other than
those herein expressly provided.

Secticn 9,15, Law Gover‘ning. This Lease Agreement shall

be governed by, and construed in accordance with, the laws of the State
of Rhode Island,

IN WITNESS WHEREOF, the Corporation and the Lessee have cat
this Lease Agreement to be signed and sealed in their behalf by their duly

authorized representatives as of the date first written above.

RHODE ISLAND INDUSTRIAL FACILITIE
CORPORATION

By /(]%{(%:X /Q%r»w«»—«//
Attest V7R

tl—s,»\_h

[Corporate Seal]

PROVIDENCE AND WORCESTER COM]

[Corporate Seal] By < ,4\ K‘“* /:S“ ﬂ\
Attest: &\(__9 S S

?Qmj/%ﬂ S il




STATE OF e Dalooers

) SS.
COUNTY OF (roroeireet—

, U
On this ﬂg&day Of?ﬁdsfw‘.}\%&, 19731, before me, a notary

public in and for said state and county, personally appeared UJXJU?Q'—T
S_aj@wu( and \j WM both to me personally known,
who being by me duly sworn did say that they are the Chairman and
Secretary, respectively, of Rhode Island Industrial Facilities Corpora-
tion; that the seal affixed to the foregoing instrument is the seal of the
said Corporation, and that said instrument was signed and sealed on
behalf of the said Corporation by authority of its Otre=i=>
and the said W’%LT M and \/ kvw«w w
acknowlgdged the execution of said instrument to be the voluntary act

and deed of said Corporation by it voluntarily executed.
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STATE OF LL«L I‘o(uN) )

COUNTY OF (o qu )

On thisé‘\)(x day of Sx‘lvuu:zc? . 1973? before me, a notary
public in and for said state and county, personally appeared l(x;}uﬂi“u ‘
/’;iq_,\ and S\)»D(/\ . D, BK{FM , both to me personally known,
who being by me duly sworn did say that they are the President and
Secretary, respectively, of Providence and Worcester Company; that
the seal affixed to the foregoing instrument is the seal of the said Com-
pany, and that said instrument was signed and sealed on behalf of the
said Company by authority of its /ﬁug«j R @lrz,{t\;% , and the said
Q&»&H ftL,.- and TJQ).KJ(AKH J{aélm acknowledged the
execution of said instrument to be the voluntary act and deed of said

Company by it voluntarily executed.
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QW\ G (i
Asta (7 /u}//f& .

My Commisgico
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